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ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 29 aout 2016 

N° 2026/16 


In the year two thousand and sixteen, on the twenty-ninth day of August. 

In front of Maitre Jacques Kesseler, notary established in Petange, Grand-Duchy 
of Luxembourg. 

Is held an extraordinary general meeting of the shareholders of “Dentsply CE S.a 
r.l.”, a Luxembourg Societe a responsabilite limitee, having its registered office at 6, rue 
Eugene Ruppert, L-2453 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 150469 (the “Company”), 
incorporated by a deed enacted by Maitre Henri Beck, notary public established in 
Echternach, Grand-Duchy of Luxembourg on 29 December 2009, published in the 
“ Memorial C, Recueil des Societes et Associations” number 268 dated 8 February 2010, 
and lastly amended by a deed enacted by the undersigned notary on 20 April 2016, 
published in the “ Memorial C, Recueil des Societes et Associations” number 2158 dated 
20 July 2016 

There appeared: 

The shareholders of the Company, (i) Dentsply US Inc., a company organised under 
the laws of the United States of America and having its principal place of business at 27 1 1 , 
Centreville Rd., 19808 Wilmington, United States of America (“DUS”), holder of 
57,800,456,926 (fifty seven billion eight hundred million four hundred fifty six thousand 
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nine hundred twenty-six) class A ordinary shares of the Company, and (ii) Sirona Dental 
Inc., a corporation incorporated under the laws of the State of Delaware, United States of 
America having its principal place of business at 4835 Sirona Drive, Charlotte, NC 28273, 
PO Box 410100, United States of America (“SDI”), holder of 71,898,957,132 (seventy- 
one billion eight hundred ninety-eight million nine hundred fifty-seven thousand one 
hundred thirty-two) class B ordinary shares of the Company (the “Shareholders”), duly 
represented by Madame Sofia Afonso-da Chao Conde, notary clerk residing professionally 
in Petange, Grand-Duchy of Luxembourg, by virtue of a proxies given under private seal 
dated 29 August 2016. 

The above-mentioned proxies, being initialled “ ne varietur’'’ by the appearing parties 
and the undersigned notary, shall remain annexed to the present deed to be filed at the same 
time with the registration authorities. 

The Shareholders, represented as stated above, have requested the notary to record 
as follows: 

I. - That the 57,800,456,926 (fifty seven billion eight hundred million four hundred 
fifty six thousand nine hundred twenty-six) class A ordinary shares with a nominal value 
of USD 0.01 (one cent of United States Dollars) each, and 71,898,957,132 (seventy-one 
billion eight hundred ninety-eight million nine hundred fifty-seven thousand one hundred 
thirty-two) class B ordinary shares with a nominal value of USD 0.01 (one cent of United 
States Dollars) each, representing the whole share capital of the Company, are represented 
so that the meeting can validly decide on all the items of the agenda, of which the 
Shareholders state having been duly informed beforehand. 

II. - The agenda of the meeting is the following: 

AGENDA 

1. Waiving of notice right; 

2. Approval of the rectification of the amount of the share capital of the Company 
and acknowledgement of such rectification by the former shareholder of the 
Company; 

3. Approval of the decrease of the share capital of the Company by an amount of 
USD 194,439,323.95 (one hundred ninety-four million four hundred thirty-nine 
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thousand three hundred twenty-three United States dollars and nine-five cents) 
so as to decrease it from its current amount of USD 1,296,994,140.58 (one billion 
two hundred ninety-six million nine hundred ninety-four thousand one hundred 
forty United States Dollars and fifty-eight cents) to USD 1,102,554,816.63 (one 
billion one-hundred two million five hundred fifty-four thousand eight hundred 
sixteen United States dollars sixty-three cents) by the cancellation of 
19,443,932,395 (nineteen billion four hundred forty-three million nine hundred 
thirty-two thousand three hundred ninety-five) class A ordinary shares; 

4. Subsequent amendment of the first paragraph of article 6 of the articles of 
association of the Company in order to reflect the new share capital following 
the decrease of the share capital described in the above-mentioned resolutions; 

5. Approval of the amendment of the share register of the Company; and 

6. Miscellaneous. 

After the foregoing was approved by the Shareholders, the following resolutions have been 

taken: 


FIRST RESOLUTION: It is resolved that the Shareholders waive their right to 
the prior notice of the current meeting; the Shareholders acknowledge being sufficiently 
informed on the agenda and consider being validly convened and therefore agree to 
deliberate and vote upon all the items of the agenda. It is resolved further that all the 
documentation produced to the meeting has been put at the disposal of the Shareholders 
within a sufficient period of time in order to allow them to examine carefully each 
document. 

SECOND RESOLUTION: It is noted that the previous deed enacted by the 
undersigned notary on 20 April 2016 (the “Previous Deed”) recorded the subscription and 
payment by the former shareholder of the Company, D Luxembourg S.a r.l., a 
Luxembourg, s ociete a responsabilite limitee, having its registered office at 6, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 154735 (the “Former 
Shareholder”), for 7 1 ,898,957, 132 (seventy-one billion eight hundred ninety-eight million 
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nine hundred fifty-seven thousand one hundred thirty-two) new class B ordinary shares 
with a nominal value of USD 0.01 (one cent of United States Dollars) each (the “New 
Shares”), the whole to be fully paid up through a contribution in kind of a claim amounting 
to USD 5,100,000,000 (five billion one hundred million United States Dollars) (the 

“Contribution”). 

As the result of a clerical error in the Previous Deed, concerning the allocation of 
the Contribution to share capital of the Company and share premium, the allocation of the 
Contribution was incorrectly allocated as follows: 

USD 718,989,571 (seven hundred eighteen million nine hundred eighty-nine 
thousand five hundred seventy-one United States Dollars) to the share capital; and 
USD 4,381,010,429 (four billion three hundred eighty-one million ten thousand 
four hundred twenty-nine United States Dollars) to the share premium attached to 
the class B ordinary shares, 

whereas the allocation of the Contribution should rather have been allocated as follows: 

USD 718,989,571.32 (seven hundred eighteen million nine hundred eighty-nine 
thousand five hundred seventy-one United States Dollars thirty-two cents) to the 
share capital; and 

USD 4,381,010,428.68 (four billion three hundred eighty-one million ten thousand 
four hundred twenty-eight United States Dollars sixty-eight cents) to the share 
premium attached to the class B ordinary shares, 

and the Shareholders resolve that: 

(i) the allocation shall be rectified accordingly to this effect, and 

(ii) the share capital of the Company shall be rectified to the amount of USD 
1,296,994,140.58 (one billion two hundred ninety-six million nine hundred ninety- 
four thousand one hundred forty United States Dollars and fifty-eight cents), 
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with effect as and from 20 April 2016 (the “Rectification”), it being noted, for the 
avoidance of doubt, that the overall amount of the Contribution remains unchanged. 

The Former Shareholder, hereby represented by Madame Sofia Afonso-da Chao 
Conde, duly authorised, resolves to acknowledge and confirm the Rectification. 

THIRD RESOLUTION: It is resolved to decrease the share capital of the 
Company by an amount of USD 194,439,323.95 (one hundred ninety-four million four 
hundred thirty-nine thousand three hundred twenty three United States dollars and ninety- 
five cents) so as to decrease it from its current amount of USD 1,296,994,140.58 (one 
billion two hundred ninety-six million nine hundred ninety-four thousand one hundred 
forty United States Dollars and fifty-eight cents) to an amount of USD 1,102,554,816.63 
(one billion one hundred two million five hundred fifty-four thousand eight hundred 
sixteen United States dollars sixty-three cents) by the cancellation of 19,443,932,395 
(nineteen billion four hundred forty-three million nine hundred thirty-two thousand three 
hundred nine-five) of the class A ordinary shares of the Company with a nominal value of 
USD 0.01 (one cent of United States Dollars) each held by DUS (the “Capital Decrease”). 
It is further resolved that the Capital Decrease will be carried out by means of a repayment 
to DUS (the “Repayment”). 

FOURTH RESOLUTION: As a consequence of the foregoing statements and 
resolutions and with the Capital Decrease effected, it is resolved to amend article 6, 
paragraph 1 of the Company’s articles of association to read as follows (the remaining 
paragraphs of article 6 remaining unchanged): 

“ Article 6. (first paragraph) - The Company's share capital is set at USD 
1,102,554,816.63 (one billion one hundred two million five hundred fifty-four thousand 
eight hundred sixteen United States dollars sixty-three cents), represented by (i) 
38,356,524,531 (thirty-eight billion three hundred fifty-six million five hundred twenty- 
four thousand five hundred thirty-one) class A ordinary shares with a nominal value of 
USD 0.01 (one cent of United States Dollars) each, and (ii) 71,898,957,132 (seventy- 
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one billion eight hundred ninety-eight million nine hundred fifty-seven thousand one 
hundred thirty-two) class B ordinary shares with a nominal value of USD 0. 01 (one cent 
of United States Dollars) each. ” 


FIFTH RESOLUTION: It is resolved to amend the share register of the 
Company to enumerate each series of shares issued by the Company, in order that any 
shares issued by the Company may be identified for ease of reference. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

Whereof the present notary deed was drawn up in Petange on the day named at the 
beginning of this document. 

The document having been read to the person appearing, it signed together with us, 
the notary, the present original deed. 

The undersigned notary who understands and speaks English states herewith that 
on request of the above appearing person, the present deed is worded in English followed 
by a French translation. On request of the same appearing person and in case of 
discrepancies between the English and the French text, the English version will prevail. 

SUIT LA TRADUCTION FRANCAISE : 

L'an deux mille seize, le vingt-neuvieme jour d’Aout. 

Par-devant Maitre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de 
Luxembourg, soussigne. 

S’est tenue une assemblee generale extraordinaire des associes de la societe 
“Dentsply CE S.a r.l.", une societe a responsabilite limitee luxembourgeoise, ayant son 
siege social au 6, me Eugene Ruppert, L-2453 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre de Commerce et des Societes de Luxembourg sous 
le numero B 150469 (la «Societe»), constitute suivant acte notarie de Maitre Henri Beck, 
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notaire etabli a Echtemach, Grand-Duche de Luxembourg, du 29 decembre 2009, publie 
au Memorial C, Recueil des Societes et Associations, numero 268 du 8 ftvrier 2010 et 
modifit pour la derniere fois par un acte passe par-devant le soussigne notaire, le 20 Avril 
2016, publie au Memorial C, Recueil des Societes et Associations, numero 2158 du 20 
Juillet 2016. 


Sont apparus: 

Les associes de la Socittt, (i) Dentsply US Inc., une socittt constitute sous les lois des 
Etats-Unis d’Amtrique, ayant son siege principal d’affaires au 2711, Centerville Rd., 
19808 Wilmington, Etats-Unis d’Amerique (« DUS »), detentrice de 57.800.456.926 
(cinquante-sept milliards huit cent millions quatre cent cinquante-six mille neuf cent vingt- 
six) parts sociales ordinaires de classe A dans la Societe, et (ii) Sirona Dental Inc., une 
societe constitute sous les lois de l’Etat du Delaware, Etats-Unis d’Amtrique, ayant son 
sitge principal d’affaires au 4835 Sirona Drive, Charlotte, NC 28273, PO Box 410100, 
Etats-Unis d’Amtrique (« SDI »), dttentrice de 71.898.957.132 (soixante-et-onze 
milliards huit cent quatre-vingt-dix-huit millions neuf cent cinquante-sept mille cent trente- 
deux) parts sociales ordinaires de classe B de la Socittt (les «Associes»), dument 
reprtsentts par Madame Sofia Afonso-da Chao Conde, clerc de notaire rtsidant 
professionnellement a Pttange, Grand-Ducht de Luxembourg, en vertu de procurations 
donntes sous seing privt en date du 29 aout 2016. 

Les procurations susmentionntes, aprts avoir ttt signte « ne varietur » par les 
parties comparantes et le notaire soussignt, restera annexte au present acte pour etre 
soumise avec lui aux fonnalitts d’enregistrement. 

Les Associts reprtsentts comine indiqut ci-dessus, ont demandt au notaire 
d’enregistrer comine suit: 

I.- Que les 57.800.456.926 (cinquante-sept milliards huit cent millions quatre cent 
cinquante-six mille neuf cent vingt-six) parts sociales ordinaires de classe A de la Socittt, 
d’une valeur nominale de 0,01 USD (un centime de Dollar Amtricain) chacune, et 
71.898.957.132 (soixante-et-onze milliards huit cent quatre-vingt-dix-huit millions neuf 
cent cinquante-sept mille cent trente-deux) parts sociales ordinaires de classe B de la 
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Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) chacune, 
representant l’integralite du capital social de la Societe, sont representees de telle sorte que 
l’assemblee peut valablement se prononcer sur tous les points de l’ordre du jour, dont les 
Associes ont ete dument informes par avance. 

II.- L'ordre du jour de l'assemblee est le suivant: 


Ordre du jour 


1. Renonciation aux formalites de convocation ; 

2. Approbation de la rectification du montant du capital social de la 
Societe et reconnaissance de cette rectification par l’ancien associe de 
la Societe ; 

3. Approbation de la diminution du capital social de la Societe d’un 
montant de 194.439.323,95 USD (cent quatre-vingt-quatorze millions 
quatre cent trente-neuf mille trois cent vingt-trois Dollars Americains 
et quatre-vingt-quinze centimes) afin de le reduire du montant actuel 
de 1.296.994.140,58 USD (un milliard deux cent quatre-vingt-seize 
millions neuf cent quatre-vingt-quatorze mille cent quarante Dollars 
Americain et cinquante-huit centimes) a 1.102.554.816,63 USD (un 
milliard cent deux millions cinq cent cinquante-quatre mille huit cent 
seize Dollars Americains et soixante-trois centimes) par l’annulation de 
19.443.932.395 (dix-neuf milliards quatre cent quarante-trois millions 
neuf cent trente-deux mille trois cent quatre-vingt-quinze) parts 
sociales ordinaires de classe A ; 

4. Modification ulterieure du premier paragraphe de l’article 6 des statuts 
de la Societe pour inscrire le montant du nouveau capital social suivant 
la diminution du capital social dans les resolutions susmentionnees ; 

5. Approbation de la modification du registre des associes de la Societe; et 

6. Divers 


Ces faits exposes et reconnus exacts par les Associes, les resolutions suivantes ont 
ete prises : 


PREMIERE RESOLUTION : II est decide que les Associes renoncent a leurs 
droits a une convocation prealable a la presente assemblee generate extraordinaire ; les 
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Associes reconnaissent avoir ete suffisamment in formes de l’ordre du jour et considere etre 
valablement convoque et est done d’ accord pour deliberer et voter sur tous les points de 
l’ordre du jour. II est en outre decide que toute la documentation pertinente a ete mise a la 
disposition des Associes dans un delai suffisant pour leur pennettre de 1’ examiner 
attentivement. 

DEUXIEME RESOLUTION : II est note que l’acte precedent passe par le 
soussigne notaire le 20 Avril 2016 (1’ « Acte Precedent ») a constate la souscription et le 
paiement par l’ancien associe de la Societe, D Luxembourg S.a rl, Luxembourg, societe a 
responsabilite limitee, ayant son siege social au 6, rue Eugene Ruppert, L-2453 
Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du Registre du 
Commerce et des Societes de Luxembourg sous le numero B 154735 (T « Ancien 
Associe »), de 71.898.957.132 (soixante-et-onze milliards huit cent quatre-vingt-dix-huit 
millions neuf cent cinquante-sept mille cent trente-deux) nouvelles part sociales ordinaires 
de classe B d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) chacune 
(les « Nouvelles Parts Sociales »), le tout etant entierement libere par un apport en nature 
d’une creance d'un montant de 5. 100.000.000 USD (cinq milliards cent millions de Dollars 
Americains) (E « Apport »). 

A la suite d'une erreur materielle dans l'Acte Precedent, concernant l’allocation de 
l’Apport entre le capital social de la Societe et la prime d’emission, l’allocation de l’Apport 
a ete incorrectement effectuee comine suit: 

- 718.989.571 USD (sept cent dix-huit millions neuf cent quatre-vingt-neuf mille 
cinq cent soixante-et-onze Dollars Americains) au capital social; et 

- 4.381.010.429 USD (quatre milliards trois cent quatre -vingt-un millions dix mille 
quatre cent vingt-neuf Dollars Americains) a la prime d’emission attachee aux parts 
sociales ordinaires de classe B, 

tandis que l’allocation de l’Apport aurait plutot du etre effectue comine suit: 
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- 718.989.571,32 USD (sept cent dix-huit millions neuf cent quatre-vingt-neuf mille 
cinq cent soixante-et-onze Dollars Americains et trente-deux centimes) au capital social; 
et 

- 4.381.010.428,68 USD (quatre milliards trois cent quatre -vingt-un millions dix 
mille quatre cent vingt-huit Dollars Americains et soixante-huit centimes) a la prime 
d’emission attachee aux parts sociales ordinaires de classe B, 

et les associes decident que: 

(i) l’allocation est rectifiee en consequence et a cet effet, et 

(ii) le capital social de la Societe sera rectifie et etabli a 1.296.994.140,58 USD (un 
milliard deux cent quatre -vingt-seize millions neuf cent quatre-vingt-quatorze mille cent 
quarante Dollars Americains et cinquante-huit centimes), 

avec effet a compter du 20 avril 2016 (la « Rectification »), etant precise, pour eviter 
tout doute, que le montant global de l’Apport reste inchange. 

L'Ancien Associe, ici representee par Mine Sofia Afonso-da Chao Conde, dument 
autorisee, decide de reconnaitre et de confirmer la Rectification. 

TROISIEME RESOLUTION : II est decide de diminuer le capital social de la 
Societe par un montant de 194.439.323,95 USD (cent quatre-vingt-quatorze millions 
quatre cent trente-neuf mille trois cent vingt-trois Dollars Americains et quatre-vingt- 
quinze centimes) pour le diminuer du montant actuel de 1.296.994.140,58 USD (un 
milliard deux cent quatre -vingt-seize millions neuf cent quatre-vingt-quatorze mille cent 
quarante Dollars Americains et cinquante-huit centimes) a 1.102.554.816,63 USD (un 
milliard cent deux millions cinq cent cinquante-quatre mille huit cent seize Dollars 
Americains et soixante-trois centimes) par l’annulation de 19.443.932.395 (dix-neuf 
milliards quatre cent quarante-trois millions neuf cent trente-deux mille trois cent quatre- 
vingt-quinze) parts sociales ordinaires de classe A de la Societe d’une valeur nominale de 
0,01 USD (un centime de Dollar Americain) chacune, detenues par DUS (la « Diminution 
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du Capital»). II est en outre decide que la reduction de capital sera realisee au moyen d’un 
remboursement a DUS (le « Remboursement »). 

QUATRIEME RESOLUTION : En consequence des resolutions et declarations, 
et avec la Diminution du Capital effectuee, il est decide de modifier l’article 6 paragraphe 
1 des statuts la Societe (les « Statuts ») pour lui donner la teneur suivante (les paragraphes 
restants de l’article 6 demeurant inchanges) : 

« Article six. (premier paragraphe) Le capital social est fixe a 1.102.554.816,63 
USD (un milliard cent deux millions cinq cent cinquante-quatre mille huit cent seize 
Dollars Ameri coins et soixante-trois centimes), represents par (i) 38.356.524.531 ( trente - 
huit milliards trois cent cinquante-six millions cinq cent vingt-quatre mille cinq cent trente- 
et.-une) part sociales ordinaires de classe A d’une valeur nominate de 0,01 USD (un 
centime de Dollar Americain) chacune, et (ii) 71.898.957.132 (soixante-et-onze milliards 
huit cent quatre-vingt-dix-huit millions neuf cent cinquante-sept mille cent trente-deux) 
parts sociales ordinaires de classe B d’une valeur nominate de 0,01 USD (un centime de 
Dollar Americain) chacune. » 

CINQUIEME RESOLUTION : II est decide de modifier le registre des associes 
de la Societe afin d’enumerer chaque serie de parts sociales emises par la Societe, afin que 
toutes les parts sociales emises par la Societe puissent etre identifies par souci de 
commodite. 

Aucun autre point n’ayant a etre traite, l’assemblee a ete ajoumee. 

Aucun autre point n’ayant a etre traite, l’assemblee a ete levee. 

Le present acte a ete redige a Petange, Grand-Due he de Luxembourg, au jour nomine 
au debut de ce document. 

Le document a ete lu aux comparants, ils ont tous signe avec Nous, le notaire, la 
presente minute. 

Le notaire soussigne qui connait la langue anglaise constate que sur demande des 
comparants le present acte est redige en langue anglaise suivi d’une version fransaise. Sur 
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demande des memes comparants et en cas de divergences entre le texte anglais et le texte 
frangais, le texte anglais fera foi. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 31 aout 2016 
Relation : EAC/201 6/201 29 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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Dentsply CE S.a r.l. 

Societe a responsabilite limitee 
Siege social: 6, rue Eugene Ruppert 
L-2453 Luxembourg 
R.C.S. Luxembourg: B 150.469 


ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 30 aout 2016 

N° 2048/16 


In the year two thousand and sixteen, on the thirtieth day of August. 

In front of Maitre Jacques Kesseler, notary public established in Petange, Grand- 
Duchy of Luxembourg. 

Is held an extraordinary general meeting of the shareholders of “Dentsply CE S.a 
r.l.”, a Luxembourg Societe a responsabilite limitee, having its registered office at 6, rue 
Eugene Ruppert, L-2453 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 150469 (the “Company”), 
incorporated by a deed enacted by Maitre Henri Beck, notary public established in 
Echternach, Grand-Duchy of Luxembourg on 29 December 2009, published in the 
“ Memorial C, Recueil des Societes et Associations” number 268 dated 8 February 2010, 
and lastly amended by a deed enacted by the undersigned notary on 29 August 2016, not 
yet published in the “ Memorial C, Recueil des Societes et Associations” . 

There appeared: 

The shareholders of the Company, (i) Dentsply US Inc., a company organised under 
the laws of the United States of America and having its principal place of business at 271 1, 
Centreville Rd., 19808 Wilmington, United States of America (“DUS”), holder of 
38,356,524,531 (thirty-eight billion three hundred fifty-six million five hundred twenty- 
four thousand five hundred thirty-one) class A ordinary shares of the Company, and (ii) 
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Sirona Dental Inc., a corporation incorporated under the laws of the State of Delaware, 
United States of America having its principal place of business at 4835 Sirona Drive, 
Charlotte, NC 28273, PO Box 410100, United States of America (“SDI”), holder of 
71,898,957,132 (seventy-one billion eight hundred ninety-eight million nine hundred fifty- 
seven thousand one hundred thirty-two) class B ordinary shares of the Company (the 
“Shareholders”), duly represented by Madame Sofia Afonso-da Chao Conde, notary clerk 
residing professionally in Petange, Grand-Duchy of Luxembourg, by virtue of proxies 
given under private seal dated 30 August 2016. 

The above-mentioned proxies, being initialled “ne varietur ” by the appearing parties 
and the undersigned notary, shall remain annexed to the present deed to be filed at the same 
time with the registration authorities. 

The Shareholders, represented as stated above, have requested the notary to record 
as follows: 

I. - That the 38,356,524,531 (thirty-eight billion three hundred fifty-six million five 
hundred twenty-four thousand five hundred thirty-one) class A ordinary shares with a 
nominal value of USD 0.01 (one cent of United States Dollars) each, and 71,898,957,132 
(seventy-one billion eight hundred ninety-eight million nine hundred fifty-seven thousand 
one hundred thirty- two) class B ordinary shares with a nominal value of USD 0.01 (one 
cent of United States Dollars) each, representing the whole share capital of the Company, 
are represented so that the meeting can validly decide on all the items of the agenda, of 
which the Shareholders state as having been duly informed beforehand. 

II. - The agenda of the meeting is the following: 

AGENDA 

1. Waiving of notice right; 

2. Increase of the share capital of the Company by an amount of USD 
34,945,285.36 (thirty-four million nine hundred forty-five thousand two 
hundred eighty-five United States Dollars thirty-six cents) by the issue of 
3,494,528,536 (three billion four hundred nine-four million five hundred 
twenty-eight thousand five hundred thirty-six) new class A ordinary 
shares of the Company having a nominal value of USD 0.01 (one cent of 
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United States Dollars) each so as to raise it from its current amount of 
USD 1,102,554,816.63 (one billion one hundred two million five hundred 
fifty-four thousand eight hundred sixteen United States dollars sixty- 
three cents) to USD 1,137,500,101.99 (one billion one hundred thirty- 
seven million five hundred thousand one hundred one United States 
Dollars ninety-nine cents), subject to the payment of a share premium 
amounting to USD 209,495,714.64 (two hundred nine million four 
hundred ninety-five thousand seven hundred fourteen United States 
Dollars sixty- four cents); 

3. Subscription and payment by Dentsply US Inc. of 3,494,528,536 (three 
billion four hundred nine-four million five hundred twenty-eight 
thousand five hundred thirty-six) new class A ordinary shares with a 
nominal value of USD 0.01 (one cent of United States Dollars), by the 
contribution of 244,441 (two hundred forty-four thousand four hundred 
forty-one) Convertible Preferred Equity Certificates with a par value of 
USD 1,000 (one thousand United States Dollar); 

4. New composition of the shareholding of the Company; 

5. Subsequent amendment of article 6, paragraph 1 of the articles of 
association of the Company; and 

6. Miscellaneous. 


After the foregoing was approved by the Shareholders, the following resolutions have been 
taken: 


FIRST RESOLUTION: It is resolved that the Shareholders waive their right to 
the prior notice of the current meeting; the Shareholders acknowledge being sufficiently 
informed on the agenda and consider being validly convened and therefore agree to 
deliberate and vote upon all the items of the agenda. It is resolved further that all the 
documentation produced to the meeting has been put at the disposal of the Shareholders 
within a sufficient period of time in order to allow them to examine carefully each 
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document. 

SECOND RESOLUTION: It is resolved to increase the share capital of the 
Company by an amount of USD 34,945,285.36 (thirty-four million nine hundred forty-five 
thousand two hundred eighty-five United States Dollars thirty-six cents) so as to raise it 
from its current amount of 1,102,554,816.63 (one billion one hundred two million five 
hundred fifty-four thousand eight hundred sixteen United States dollars sixty-three cents) 
to USD 1,137,500,101.99 (one billion one hundred thirty-seven million five hundred 
thousand one hundred one United States Dollars ninety-nine cents) by the issuance of 
3,494,528,536 (three billion four hundred nine-four million five hundred twenty-eight 
thousand five hundred thirty-six) new class A ordinary shares of the Company having a 
nominal value of USD 0.01 (one cent of United States Dollars) each (the “New Shares”), 
subject to payment of a share premium amounting to USD 209,495,714.64 (two hundred 
nine million four hundred ninety-five thousand seven hundred fourteen United States 
Dollars sixty-four cents) (the “Share Premium”), the whole to be fully paid up by DUS 
(the “Subscriber 44 ) through a contribution in kind of 244,441 (two hundred forty-four 
thousand four hundred forty-one) Convertible Preferred Equity Certificates with a par 
value of USD 1,000 (one thousand United States Dollars) each amounting to an aggregate 
total of USD 244,441,000 (two hundred forty-four million four hundred forty-one thousand 
United States Dollars) (the “Contribution”). 

THIRD RESOLUTION: It is resolved to accept the subscription and the payment 
by the Subscriber of the New Shares and of the Share Premium by means of the 
Contribution. 


Intervention - Subscription - Payment 

Thereupon intervenes the Subscriber, here represented by Madame Sofia Afonso-da 
Chao Conde, pre-named by virtue of a proxy given under private seal and declares to 
subscribe to the New Shares in the Company and to pay them up entirely, together with the 
payment of the Share Premium, through the Contribution. 
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Description of the Contribution 


The Contribution made by the Subscriber, in exchange for the issuance of the New 
Shares consists of 244,441 (two hundred forty-four thousand four hundred forty-one) 
Convertible Preferred Equity Certificates with a par value of USD 1,000 (one thousand 
United States Dollars) each. 

Valuation 


The total value of the Contribution made by the Subscriber to the Company amounts 
to USD 244,441,000 (two hundred forty-four million four hundred forty-one thousand 
United States Dollars) and is allocated as follows: 

USD 34,945,285.36 (thirty-four million nine hundred forty-five thousand two 
hundred eighty-five United States Dollars thirty-six cents) to the share capital; and 
USD 209,495,7 14.64 (two hundred nine million four hundred ninety-five thousand 
seven hundred fourteen United States Dollars sixty-four cents) to the Share 
Premium. 

Such valuation has been approved by the managers of the Company pursuant to a 
statement of contribution value dated 30 August 2016, which shall remain annexed to this 
deed and be submitted with it to the fonnality of registration. 

The value of the Contribution may be subject to a possible adjustment. In the case 
the Contribution value be increased further to such an adjustment, the Share Premium shall 
be adjusted accordingly through written resolutions of the shareholders of the Company to 
be taken under private seal. 

Evidence of the Contribution existence: 


Proof of the Contribution’s existence and disposal has been given to the Company. 


FOURTH RESOLUTION: As a consequence of the foregoing statement and 
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resolutions, the shareholding of the Company is now composed of: 

DUS, holder of 41,851,053,067 (forty-one billion eight hundred fifty-one 
million fifty-three thousand sixty-seven) class A ordinary shares of the 
Company, and 

SDI, holder of 71,898,957,132 (seventy-one billion eight hundred ninety-eight 
million nine hundred fifty-seven thousand one hundred thirty-two) class B 
ordinary shares of the Company. 


FIFTH RESOLUTION: As a consequence of the foregoing statements and 
resolutions, the Contribution being fully carried out, it is resolved to amend article six, 
paragraph 1 of the articles of association of the Company to be read as follows (the 
remaining paragraphs of article 6 remaining unchanged): 

“ Article 6. (first paragraph) - The Company's share capital is set at USD 
1,137 ,500,101.99 (one billion one hundred thirty-seven million five hundred thousand 
one hundred one United States Dollars ninety-nine cents), represented by (i) 
41,851,053,067 (forty-one billion eight hundred fifty-one million fifty-three thousand 
sixty-seven) class A ordinary shares with a nominal value of USD 0.01 (one cent of 
United States Dollars) each, and (ii) 71,898,957,132 (seventy-one billion eight hundred 
ninety-eight million nine hundred fifty-seven thousand one hundred thirty-two) class B 
ordinary shares with a nominal value of USD 0.01 (one cent of United States Dollars) 
each. ” 


There being no further business before the meeting, the same was thereupon 
adjourned. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

Whereof the present notary deed was drawn up in Luxembourg on the day named 
at the beginning of this document. 

The document having been read to the person appearing, it signed together with us, 
the notary, the present original deed. 
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The undersigned notary who understands and speaks English states herewith that 
on request of the above appearing person, the present deed is worded in English followed 
by a French translation. On request of the same appearing person and in case of 
discrepancies between the English and the French text, the English version will prevail. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le trentieme jour d’Aout. 

Par-devant Maitre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de 
Luxembourg, soussigne. 

S’est tenue une assemblee generale extraordinaire des associes de “Dentsply CE 
S.a r.l.", une socittt a responsabilite limitee luxembourgeoise, ayant son siege social au 6, 
rue Eugene Ruppert, L-2453 Luxembourg, Grand-duche de Luxembourg, immatriculee au 
Registre de Commerce et des Societes de Luxembourg sous le numero B 150469 (la 
« Societe »), constitute suivant acte notarie de Maitre Henri Beck, notaire etabli a 
Echternach, Grand-Duche de Luxembourg, du 29 decembre 2009, publie au Memorial C, 
Recueil des Societes et Associations, numero 268 du 8 ftvrier 2010 et modifie pour la 
demitre fois par un acte passe par-devant le notaire soussigne, le 29 Aout 2016, non encore 
publie au Memorial C, Recueil des Societes et Association. 

Sont apparus: 

Les associes de la Societe, (i) Dentsply US Inc., une societe constitute sous les lois des 
Etats-Unis d’Amtrique, ayant son sitge principal d’affaires au 2711, Centerville Rd., 
19808 Wilmington, Etats-Unis d’Amtrique (« DUS »), dttentrice de 38.356.524.531 
(trente-huit milliards trois cent cinquante-six millions cinq cent vingt-quatre mille cinq cent 
trente-et-une) parts sociales ordinaires de classe A dans la Socittt, et (ii) Sirona Dental 
Inc., une socittt constitute sous les lois de l’Etat du Delaware, Etats-Unis d’Amtrique, 
ayant son sitge principal d’affaires au 4835 Sirona Drive, Charlotte, NC 28273, PO Box 
410100, Etats-Unis d’Amtrique (« SDI »), dttentrice de 71.898.957.132 (soixante-et-onze 
milliards huit cent quatre-vingt-dix-huit millions neuf cent cinquante-sept mille cent trente- 
deux) parts sociales ordinaires de classe B de la Socittt (les «Associes»), dument 
reprtsentts par Madame Sofia Afonso-Da Chao Conde, clerc de notaire rtsidant 
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professionnellement a Petange, Grand-Duche de Luxembourg, en vertu de procurations 
donnees sous seing prive en date du 30 aout 2016. 

Les procurations susmentionnees, apres avoir ete signee « ne varietur » par les 
parties comparantes et le notaire soussigne, restera annexee au present acte pour etre 
soumise avec lui aux fonnalites d’enregistrement. 

Les Associes represents comine indique ci-dessus, ont demande au notaire 
d’enregistrer coniine suit: 

I. - Que les 38.356.524.531 (trente-huit milliards trois cent cinquante-six millions 
cinq cent vingt-quatre mille cinq cent trente-et-une) parts sociales ordinaires de classe A 
de la Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) 
chacune, et les 71.898.957.132 (soixante-et-onze milliards huit cent quatre-vingt-dix-huit 
millions neuf cent cinquante-sept mille cent trente-deux) parts sociales ordinaires de classe 
B de la Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) 
chacune, representant l’integralite du capital social de la Societe, sont representees de telle 
sorte que l’assemblee peut valablement se prononcer sur tous les points de l’ordre du jour, 
dont les Associes ont ete dument in formes par avance. 

II. - L'ordre du jour de l’assemblee est le suivant: 

ORDRE DU JOUR 

1. Renonciation au droit de convocation ; 

2. Augmentation du capital social de la Societe d’un montant de 34.945.285,36 
USD (trente-quatre millions neuf cent quarante-cinq mille deux cent quatre- 
vingt-cinq Dollars Americains et trente-six centimes), par remission de 
3.494.528.536 (trois milliards quatre cent quatre-vingt-quatorze millions cinq 
cent vingt-huit mille cinq cent trente-six) nouvelles parts sociales ordinaires de 
classe A de la Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar 
Americain) chacune, afin de le porter de son montant actuel de 1.102.554.816,63 
USD (un milliard cent deux millions cinq cent cinquante-quatre mille huit cent 
seize Dollars Americains et soixante-trois centimes) a 1.137.500.101,99 USD (un 
milliard cent trente-sept millions cinq cent mille cent un Dollars Americains et 
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quatre-vingt-dix-neuf centimes), soumise au paiement d’une prime d’emission 
d’un montant de 209.495.714,64 USD (deux cent neuf millions quatre cent 
quatre-vingt-quinze mille sept cent quatorze Dollars Americains et soixante- 
quatre centimes) ; 

3. Souscription et paiement par Dentsply US Inc. de 3.494.528.536 (trois milliards 
quatre cent quatre-vingt-quatorze millions cinq cent vingt-huit mille cinq cent 
trente-six) nouvelles parts sociales ordinaires de classe A, d’une valeur nominate 
de 0,01 USD (un centime de Dollar Americain), par l’apport de 244.441 (deux 
cent quarante-quatre mille quatre cent quarante-et-un) Convertible Preferred 
Equity Certificates d’une valeur de 1,000 USD (mille Dollars Americains) 
chacun ; 

4. Nouvelle composition du capital social de la Societe ; 

5. Modification subsequente de l’article 6 paragraphe 1 des statuts de la Societe; 
et 

6. Divers. 

Suite a 1’ approbation de ce qui precede par les associes, les resolutions suivantes ont 
ete adoptees : 

PREMIERE RESOLUTION : II est decide que les associes renoncent a leurs droits 
de recevoir leurs convocations prealable afferente a la presente assemblee generale 
extraordinaire et reconnaissent avoir ete suffisamment et prealablement informes de l’ordre 
du jour de sorte qu’ils considerent avoir ete valablement convoques et ils acceptent en 
consequence de deliberer et de voter sur tous les points portes a l’ordre du jour. II est en 
outre decide que toute la documentation produite lors de cette assemblee a ete mise a la 
disposition des associes dans un laps de temps suffisant afin de leur permettre un examen 
attentif de chaque document. 

DEUXIEME RESOLUTION : II est decide d’augmenter le capital social de la 
Societe d’un montant de 34.945.285,36 USD (trente-quatre millions neuf cent quarante- 
cinq mille deux cent quatre -vingt-cinq Dollars Americains et trente-six centimes) afin de 
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le porter de son montant actuel de 1.102.554.816,63 USD (un milliard cent deux millions 
cinq cent cinquante-quatre mille huit cent seize Dollars Americains et soixante-trois 
centimes) a 1.137.500.101,99 USD (un milliard cent trente-sept millions cinq cent mille 
cent un Dollars Americains et quatre-vingt-dix-neuf centimes) par remission de 
3.494.528.536 (trois milliards quatre cent quatre-vingt-quatorze millions cinq cent vingt- 
huit mille cinq cent trente-six) nouvelles parts sociales ordinaires de classe A de la Societe, 
d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) chacune (les 
« Nouvelles Parts Sociales ») soumise au paiement d’une prime d’ emission d’un montant 
de 209.495.714,64 USD (deux cent neuf millions quatre cent quatre-vingt-quinze mille sept 
cent quatorze Dollars Americains et soixante-quatre centimes) (la « Prime d’Emission »), 
payable sur le compte de prime d’emission de la Societe, representant ainsi un apport total 
d’un montant de 244.441.000 USD (deux cent quarante- quatre millions quatre cent 
quarante-et-un mille Dollars Americains) la totalite devant etre liberee par un apport en 
nature de DUS (1’ « Apporteur ») de 244.441 (deux cent quarante-quatre mille quatre cent 
quarante-et-un) Convertible Preferred Equity Certificates d’une valeur de 1,000 USD 
(mille Dollars Americains) chacun (1’ « Apport »). 

TROISIEME RESOLUTION : II est decide d’ accepter la souscription et le 
paiement par l’Apporteur des Nouvelles Parts Sociales et de la Prime d’Emission et de 
l’attribution de la Prime d’Emission au moyen de l’Apport. 

Intervention de I’Apporteur - Souscription - Paiement 

Intervient ensuite l’Apporteur, ici represente par Madame Sofia Afonso-Da Chao 
Conde, prenommee en vertu d’une procuration donnee sous seing privee, et declare 
souscrire les Nouvelles Parts Sociales de la Societe et les liberer entierement avec le 
paiement de la Prime d’Emission au moyen de l’Apport. 

Description de P apport 

L’Apport realise par l’Apporteur, en echange de l’emission de Nouvelles Parts 
Sociales, consiste en 244.441 (deux cent quarante-quatre mille quatre cent quarante-et-un) 
Convertible Preferred Equity Certificates avec une valeur nominale de 1,000 USD (mille 
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Dollars Americains) chacun. 


Evaluation 

La valeur de l’Apport effectue par l’Apporteur a la Societe, revient a 244.441.000 
USD (deux cent quarante-quatre millions quatre cent quarante-et-un mille Dollars 
Americains), et est allouee cornme suit : 

34.945.285,36 USD (trente- quatre millions neuf cent quarante-cinq mille deux cent 
quatre-vingt-cinq Dollars Americains et trente-six centimes) alloues au capital 
social de la Societe, et 

209.495.714,64 USD (deux cent neuf millions quatre cent quatre-vingt-quinze 
mille sept cent quatorze Dollars Americains et soixante-quatre centimes) alloues a 
la Prime d’Emission. 

Une telle evaluation a re<?u 1’ approbation de 1’ ensemble des gerants de la Societe 
aux tennes d’une declaration de valeur de l’Apport en date du 30 aout 2016, qui est annexee 
au present acte afin d’etre soumise avec ce dernier aux fonnalites d’enregistrement. 

La valeur de l’Apport est sujette a un eventuel ajustement. Dans le cas ou la valeur 
de l’Apport serait augmentee suite a un tel ajustement, la Prime d’Emission sera ajustee en 
consequence par des resolutions ecrites des associes de la Societe prises sous seing prive. 

Preuve de l’existence de l’Apport 

Preuve de l’existence de l’Apport a ete donnee a la Societe. 

QUATRIEME RESOLUTION : En consequence des declarations et resolutions 
precedentes, le capital social de la Societe est desormais compose par : 

DUS, detentrice de 41.851.053.067 (quarante-et-un milliards huit cent cinquante- 
et-un millions cinquante-trois mille soixante-sept) parts sociales ordinaires de 
classe A de la Societe ; et 
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SDI, detentrice de 71.898.957.132 (soixante-et-onze milliards huit cent quatre- 
vingt-dix-huit millions neuf cent cinquante-sept mille cent trente-deux) parts 
sociales ordinaires de classe B de la Societe. 

CINOUIEME RESOLUTION : En consequence des declarations et resolutions qui 
precedent, et l’Apport etant totalement realise, il est decide de modifier Particle 6, 
paragraphe 1 des statuts de la Societe pour lui donner la teneur suivante (les autres 
paragraphes de Particle 6 demeurant inchanges) : 

« Article 6.- Le capital social de la Societe est fixe a 1.137 .500.101,99 USD (un 
milliard cent trente-sept millions cinq cent mille cent un Dollars Americains et quatre- 
vingt-dix-neuf centimes), represents par (i) 41.851.053.067 (quarante-et-un milliards huit 
cent cinquante-et-un millions cinquante-trois mille soixante-sept) parts sociales ordinaires 
de classe A, d’une valeur nominate de 0,01 USD (un centime de Dollar Americain) 
chacune, et (ii) 71.898.957.132 (soixante-et-onze milliards huit cent quatre-vingt-dix-huit 
millions neuf cent cinquante-sept mille cent trente-deux) parts sociales ordinaires de classe 
B, d’une valeur nominate de 0,01 USD (un centime de Dollar Americain) chacune. » 

Aucun autre point n’ayant a etre traite, Passemblee a ete ajoumee. 

DONT ACTE, le present acte a ete passe a Petange, a la date indiquee en tete des 
presentes. 

Apres lecture du present acte a la mandataire de la partie comparante, connue du 
notaire par son nom, prenom, etat civil et domicile, ladite mandataire de la partie 
comparante a signe avec Nous, notaire, le present acte. 

Le notaire soussigne, qui comprend et parle l'anglais et frangais, declare par les 
presentes, qu'a la requete de la comparante comparants le present acte est redige en anglais 
suivi d’une version frangaise; a la requete de la meme comparante, et en cas de divergences 
entre le texte anglais et frangais, la version anglaise prevaudra. 

(signe) Conde, Kesseler 


12 




Enregistre a Esch/Alzette Actes Civils, le 31 aout 2016 
Relation : EAC/20 16/20 140 
Re$u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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Recueil Electronique des Societes et Associations 


Numero RCS: B150469 


Reference de publication : RESA_2016_091.621 
Publie au RESA N° RESA_2016_091 le 13/09/2016 
Depose le 13/09/2016 


Dentsply CE S.a r.l. 

Societe a responsabilite limitee 
Siege social: 6, rue Eugene Ruppert 
L-2453 Luxembourg 
R.C.S. Luxembourg: B 150.469 


ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 30 aout 2016 

N° 2049/16 


In the year two thousand and sixteen, on the thirtieth day of August. 

In front of Maitre Jacques Kesseler, notary established in Petange, Grand-Duchy 
of Luxembourg. 

Is held an extraordinary general meeting of the shareholders of “Dentsply CE S.a 
r.l.”, a Luxembourg Societe a responsabilite limitee, having its registered office at 6, rue 
Eugene Ruppert, L-2453 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register under number B 150469 (the “Company”), 
incorporated by a deed enacted by Maitre Henri Beck, notary public established in 
Echternach, Grand-Duchy of Luxembourg on 29 December 2009, published in the 
“ Memorial C, Recueil des Societes et Associations” number 268 dated 8 February 2010, 
and lastly amended by a deed enacted by the undersigned notary on 30 August 2016, not 
yet published in the “ Memorial C, Recueil des Societes et Associations” . 

There appeared: 

The shareholders of the Company, (i) Dentsply US Inc., a company organised under 
the laws of the United States of America and having its principal place of business at 271 1, 
Centreville Rd., 19808 Wilmington, United States of America (“DUS”), holder of 
41,851,053,067 (forty-one billion eight hundred fifty-one million fifty-three thousand 
sixty-seven) class A ordinary shares of the Company, and (ii) Sirona Dental Inc., a 
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corporation incorporated under the laws of the State of Delaware, United States of America 
having its principal place of business at 4835 Sirona Drive, Charlotte, NC 28273, PO Box 
410100, United States of America (“SDI”), holder of 71,898,957,132 (seventy-one billion 
eight hundred ninety-eight million nine hundred fifty-seven thousand one hundred thirty- 
two) class B ordinary shares of the Company (the “Shareholders”), duly represented by 
Madame Sofia Afonso-da Chao Conde, notary clerk residing professionally in Petange, 
Grand-Duchy of Luxembourg, by virtue of proxies given under private seal dated 30 
August 2016. 

The above-mentioned proxies, being initialled “/re varietur ” by the appearing parties 
and the undersigned notary, shall remain annexed to the present deed to be filed at the same 
time with the registration authorities. 

The Shareholders, represented as stated above, have requested the notary to record 
as follows: 

I. - That the 41,851,053,067 (forty-one billion eight hundred fifty-one million fifty- 
three thousand sixty-seven) class A ordinary shares with a nominal value of USD 0.01 (one 
cent of United States Dollars) each, and 71,898,957,132 (seventy-one billion eight hundred 
ninety-eight million nine hundred fifty-seven thousand one hundred thirty-two) class B 
ordinary shares with a nominal value of USD 0.01 (one cent of United States Dollars) each, 
representing the whole share capital of the Company, are represented so that the meeting 
can validly decide on all the items of the agenda, of which the Shareholders state as having 
been duly informed beforehand. 

II. - The agenda of the meeting is the following: 

AGENDA 

1. Waiving of notice right; 

2. Approval of the decrease of the share capital of the Company by an amount of 
USD 34,945,285.36 (thirty-four million nine hundred forty-five thousand two 
hundred eighty-five United States Dollars thirty-six cents) so as to decrease it 
from its current amount of USD 1,137,500,101.99 (one billion one hundred 
thirty-seven million five hundred thousand one hundred one United States 
Dollars ninety-nine cents) to USD 1,102,554,816.63 (one billion one hundred two 
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million five hundred fifty-four thousand eight hundred sixteen United States 
dollars sixty-three cents) by the cancellation of 3,494,528,536 (three billion four 
hundred nine-four million five hundred twenty-eight thousand five hundred 
thirty-six) class A ordinary shares; 

3. Subsequent amendment of the first paragraph of article 6 of the articles of 
association of the Company in order to reflect the new share capital following 
the decrease of the share capital described in the above-mentioned resolutions; 
and 

4. Miscellaneous. 

After the foregoing was approved by the Shareholders, the following resolutions have been 

taken: 


FIRST RESOLUTION: It is resolved that the Shareholders waive their right to 
the prior notice of the current meeting; the Shareholders acknowledge being sufficiently 
informed on the agenda and consider being validly convened and therefore agree to 
deliberate and vote upon all the items of the agenda. It is resolved further that all the 
documentation produced to the meeting has been put at the disposal of the Shareholders 
within a sufficient period of time in order to allow them to examine carefully each 
document. 

SECOND RESOLUTION: It is resolved to decrease the share capital of the 
Company by an amount of 34,945,285.36 (thirty-four million nine hundred forty-five 
thousand two hundred eighty-five United States Dollars thirty-six cents) so as to decrease 
it from its current amount of USD 1,137,500,101.99 (one billion one hundred thirty-seven 
million five hundred thousand one hundred one United States Dollars ninety-nine cents) 
to an amount of 1,102,554,816.63 (one billion one hundred two million five hundred fifty- 
four thousand eight hundred sixteen United States dollars sixty-three cents) by the 
cancellation of 3,494,528,536 (three billion four hundred nine-four million five hundred 
twenty-eight thousand five hundred thirty-six) of the class A ordinary shares of the 
Company with a nominal value of USD 0.01 (one cent of United States Dollars) numbered 
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38,356,524,532 to 41,851,053,067 (the “Capital Decrease”). 

It is further resolved that the Capital Decrease will be carried out by means of a 
repayment to DUS. 

THIRD RESOLUTION: As a consequence of the foregoing statements and 
resolutions and with the Capital Decrease effected, it is resolved to amend article 6, 
paragraph 1 of the Company’s articles of association to read as follows (the remaining 
paragraphs of article 6 remaining unchanged): 

"Article 6. (first paragraph) - The Company's share capital is set at 
1,102,554,816.63 (one billion one hundred two million five hundred fifty-four thousand 
eight hundred sixteen United States dollars sixty-three cents), represented by (i) 
38,356,524,531 (thirty-eight billion three hundred fifty-six million five hundred twenty- 
four thousand five hundred thirty-one) class A ordinary shares with a nominal value of 
USD 0.01 (one cent of United States Dollars) each, and (ii) 71,898,957,132 (seventy- 
one billion eight hundred ninety-eight million nine hundred fifty-seven thousand one 
hundred thirty-two) class B ordinary shares with a nominal value of USD 0. 01 (one cent 
of United States Dollars) each. ” 

There being no further business before the meeting, the same was thereupon 
adjourned. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

Whereof the present notary deed was drawn up in Petange on the day named at the 
beginning of this document. 

The document having been read to the person appearing, it signed together with us, 
the notary, the present original deed. 

The undersigned notary who understands and speaks English states herewith that 
on request of the above appearing person, the present deed is worded in English followed 
by a French translation. On request of the same appearing person and in case of 
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discrepancies between the English and the French text, the English version will prevail. 

SUIT LA TRADUCTION FRANCAISE : 

L'an deux mille seize, le trentieme jour d’Aout. 

Par-devant Maitre Jacques Kesseler, notaire etablit a Petange, Grand-Duche de 
Luxembourg, soussigne. 

S’est tenue une assemblee generate extraordinaire des associes de la societe 
“Dentsply CE S.a r.l.", une societe a responsabilite limitee luxembourgeoise, ayant son 
siege social au 6, rue Eugene Ruppert, L-2453 Luxembourg, Grand-duche de Luxembourg, 
immatriculee au Registre de Commerce et des Societes de Luxembourg sous le numero 
B 150469 (la « Societe »), constituee suivant acte notarie de Maitre Henri Beck, notaire 
etabli a Echtemach, Grand-Duche de Luxembourg, du 29 decembre 2009, publie au 
Memorial C, Recueil des Societes et Associations, numero 268 du 8 fevrier 20 1 0 et modifie 
pour la derniere fois par un acte passe par-devant le notaire soussigne, le 30 Aout 2016, 
non encore publie au Memorial C, Recueil des Societes et Association. 

Sont apparus: 

Les associes de la Societe, (i) Dentsply US Inc., une societe constituee sous les lois des 
Etats-Unis d’Amerique, ayant son siege principal d’affaires au 2711, Centerville Rd., 
19808 Wilmington, Etats-Unis d’Amerique (« DUS »), detentrice de 41.851.053.067 
(quarante-et-un milliards huit cent cinquante-et-un millions cinquante-trois mille soixante- 
sept) parts sociales ordinaires de classe A dans la Societe, et (ii) Sirona Dental Inc., une 
societe constituee sous les lois de l’Etat du Delaware, Etats-Unis d’Amerique, ayant son 
siege principal d’affaires au 4835 Sirona Drive, Charlotte, NC 28273, PO Box 410100, 
Etats-Unis d’Amerique (« SDI »), detentrice de 71.898.957.132 (soixante-et-onze 
milliards huit cent quatre-vingt-dix-huit millions neuf cent cinquante-sept mille cent trente- 
deux) parts sociales ordinaires de classe B de la Societe (les «Associes»), dument 
represents par Madame Sofia Afonso-Da Chao Conde, clerc de notaire residant 
professionnellement a Petange, Grand-Duche de Luxembourg, en vertu de procurations 
donnees sous seing prive en date du 30 aout 2016. 
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Les procurations susmentionnees, apres avoir ete signee « ne varietur » par les 
parties comparantes et le notaire soussigne, restera annexee au present acte pour etre 
soumise avec lui aux formalites d'enregistrement. 

Les Associes represents comine indique ci-dessus, ont demande au notaire 
d’enregistrer comine suit: 

I. - Que les 41.851.053.067 (quarante-et-un milliards huit cent cinquante-et-un 
millions cinquante-trois mille soixante-sept) parts sociales ordinaires de classe A de la 
Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) chacune, 
et les 71.898.957.132 (soixante-et-onze milliards huit cent quatre-vingt-dix-huit millions 
neuf cent cinquante-sept mille cent trente-deux) parts sociales ordinaires de classe B de la 
Societe, d’une valeur nominale de 0,01 USD (un centime de Dollar Americain) chacune, 
representant l'integralite du capital social de la Societe, sont representees de telle sorte que 
l’assemblee peut valablement se prononcer sur tous les points de l’ordre du jour, dont les 
Associes ont ete dument informes par avance. 

II. - L'ordre du jour de l'assemblee est le suivant: 


Ordre du jour 


1. Renonciation aux formalites de convocation ; 

2. Approbation de la diminution du capital social de la Societe d’un 
montant de 34.945.285,36 USD (trente-quatre millions neuf cent 
quarante-cinq mille deux cent quatre-vingt-cinq Dollars Americains et 
trente-six centimes) afin de le reduire du montant actuel de 
1.137.500.101,99 USD (un milliard cent trente-sept millions cinq cent 
mille cent un Dollars Americains et quatre-vingt-dix-neuf centimes) a 
1.102.554.816,63 USD (un milliard cent deux millions cinq cent 
cinquante-quatre mille huit cent seize Dollars Americains et soixante- 
trois centimes) par l’annulation de 3.494.528.536 (trois milliards quatre 
cent quatre-vingt-quatorze millions cinq cent vingt-huit mille cinq cent 
trente-six) parts sociales ordinaires de classe A ; 

3. Modification ulterieure du premier paragraphe de l’article 6 des 
statuts de la Societe pour refleter le montant du nouveau capital social 
suivant la diminution du capital social dans les resolutions 
susmentionnees ; et 
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4 . 


Divers 


Ces faits exposes et reconnus exacts par les Associes, les resolutions suivantes ont 
ete prises : 

PREMIERE RESOLUTION : II est decide que les Associes renoncent a leurs 
droits a une convocation prealable a la presente assemblee generate extraordinaire ; les 
Associes reconnaissent avoir ete suffisamment in formes de l’ordre du jour et considere etre 
valablement convoque et est done d’ accord pour deliberer et voter sur tous les points de 
l’ordre du jour. II est en outre decide que toute la documentation pertinente a ete mise a la 
disposition des Associes dans un delai suffisant pour leur pennettre de l’examiner 
attentivement. 

DEUXIEME RESOLUTION : II est decide de diminuer le capital social de la 
Societe par un montant de 34.945.285,36 USD (trente-quatre millions neuf cent quarante- 
cinq mille deux cent quatre-vingt-cinq Dollars Americains et trente-six centimes) pour le 
diminuer du montant actuel de 1.137.500.101,99 USD (un milliard cent trente-sept millions 
cinq cent mille cent un Dollars Americains et quatre-vingt-dix-neuf centimes) a 
1.102.554.816,63 USD (un milliard cent deux millions cinq cent cinquante-quatre mille 
huit cent seize Dollars Americains et soixante-trois centimes) par l’annulation de 
3.494.528.536 (trois milliards quatre cent quatre-vingt-quatorze millions cinq cent vingt- 
huit mille cinq cent trente-six) parts sociales ordinaires de classe A, d’une valeur nominale 
de 0,01 USD (un centime de Dollar Americain) chacune, numerotees de 38,356,524,532 a 
41,851,053,067 (la « Diminution du Capital))). 

II est en outre decide que la Diminution du Capital sera realisee au moyen d’un 
remboursement a DUS. 

TROISIEME RESOLUTION : En consequence des resolutions et declarations, et 
avec la Diminution du Capital effectuee, il est decide de modifier 1’ article 6 paragraphe 1 
des statuts la Societe pour lui donner la teneur suivante: 
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«Article six. Le capital social est fixe a 1.102.554.816,63 USD (un milliard cent deux 
millions cinq cent cinquante-quatre mille huit cent seize Dollars Americains et soixante- 
trois centimes), represents par (i) 38.356.524.531 (trente-huit milliards trois cent 
cinquante-six millions cinq cent vingt-quatre mille cinq cent trente-et-une) parts sociales 
ordinaires de classe A, d’une valeur nominale de 0,01 USD (un centime de Dollar 
Americain) chacune, et (ii) 71.898.957.132 (soixante-et-onze milliards huit cent quatre- 
vingt-dix-huit millions neuf cent cinquante-sept mille cent trente-deux) part sociales 
ordinaires de classe B, d’une valeur nominale de 0,01 USD (un centime de Dollar 
Americain) chacune. » 

Aucun autre point n’ayant a etre traite, l'assemblee a ete levee. 

Dont acte, fait et passe a Petange, Grand-Duche de Luxembourg, au jour nomme au 
debut de ce document. 

Le document a ete lu aux comparants, ils ont tous signe avec Nous, le notaire, la 
presente minute. 

Le notaire soussigne qui connait la langue anglaise constate que sur demande des 
comparants le present acte est redige en langue anglaise suivi d’une version franqaise. Sur 
demande des memes comparants et en cas de divergences entre le texte anglais et le texte 
franfais, le texte anglais fera foi. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 31 aout 2016 
Relation : EAC/20 16/20 141 
Re$u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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